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In the year two thousand and sixteen, on the thirty-first of October. 

Before Us MaTtre Martine SCHAEFFER, notary residing in 
Luxembourg, Grand Duchy of Luxembourg. 

THERE APPEARED: 

Predicare S.a r.l., a limited liability company ( societe a responsabilite 
limitee) incorporated and validly existing under the laws of the Grand- 
Duchy of Luxembourg, with registered office at 1, rue Hildegard von 
Bingen, L-1282 Luxembourg, registered with the Luxembourg Trade and 
Companies Register under number B 1 1 8.926, 

duly represented by Mr Michel BULACH, lawyer, residing 
professionally at 69, boulevard de la Petrusse, L-2320 Luxembourg, by 
virtue of power of attorney given under private seal in Luxembourg, 
Grand Duchy of Luxembourg on October 31 st , 2016. 

Which proxy, after having been signed "ne varietur " by the proxy 
holder and the undersigned notary, will remain attached to the present 
deed to be filed with the same with the registration authorities. 

The appearing party, represented as here above stated, has 
requested the undersigned notary to record the following: 

I. That it is the sole shareholder (the “Sole Shareholder”) of the 
company Global Private Investment Holdings LLC, a limited liability 
company organized under the laws of the state of Delaware, with 
registered office at 615 South DuPont Highway, City of Dover, County of 
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Kent, Delaware 19901, USA, registered with the Delaware Secretary of 
State under number 4291801, to be renamed "Global Private 
Investment Holdings S.a r.l.”, and transformed into a Luxembourg law 
governed societe a responsabilite limitee which registered office is to be 
relocated to the Grand Duchy of Luxembourg, with effect as of the date 
of execution of the present deed (the “Company”), 

II. That the corporate capital of the Company currently amounts to 
two million three hundred ninety-one thousand three hundred thirty-one 
United States Dollars and nine Cents (USD 2,391,331.09), not 
represented by units in accordance with the laws of the State of 
Delaware, which has been fully paid-in. 

III. That the Sole Shareholder produced the following documents: 

• a copy of the up-to-date by-laws of the Company under the law of 
the state of Delaware dated July 1 st , 2014; 

• a copy of a certificate of good standing issued by the Delaware 
Secretary of State dated October 31 st , 2016, certifying that the Company 
is duly incorporated under the laws of the State of Delaware, USA; 

• a copy of the joint written consent of the Sole Shareholder and 
the sole manager of the Company taken pursuant to the by-laws of the 
Company and the Delaware Revised Uniform Limited Partnership Act 
and effective as at the execution date of the present deed (the “Joint 
Written Consent”); 

• a copy of the certificate of conversion of the Company issued 
with the Delaware Secretary of State on October 28 th , 2016 and effective 
as of October 31 st , 2016; 

• a copy of a legal opinion issued by Baker & McKenzie LLP, 
having its offices at 300 East Randolph Street, Suite 5000, Chicago, IL 
60601, United States of America issued on October 31 st , 2016 (the 
“Legal Opinion”) stating that: 

the Company has taken all necessary corporate actions in 
accordance with the Company Agreement currently in force and as 
required under the Delaware Limited Liability Company Act to effect the 
conversion of the Company from a limited liability company organized 
under the laws of the State of Delaware, USA to a limited liability 
company ( S.a r.l.) organized under the laws of the Grand-Duchy of 
Luxembourg as a matter of the laws of the state of Delaware, USA, 
provided however, that upon the filing of the Company certificate of 
conversion, effective as of October 31 st , 2016 and payment to the 
Secretary of State of all fees prescribed under the Delaware Limited 
Liability Company Act, the Secretary of State shall certify that the 
Company has filed all documents and paid all fees required by the 
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Delaware Limited Liability Company Act, and thereupon the Company 
shall cease to exist as a limited liability company of the State of 
Delaware and that such certificate of the Secretary of State shall be 
prima facie evidence of the conversion of the Company out of the State 
of Delaware; 

the contemplated conversion of the Company from a limited 
liability organized under the laws of the State of Delaware, USA to a 
limited liability company (S.a r.l.) organized under the laws of the Grand 
Duchy of Luxembourg is permitted under the laws of the State of 
Delaware, USA, without interruption of the legal existence of the 
Company, and does not require the liquidation or winding-up of the 
Company; 

• a copy of the interim balance sheet of the Company as at 
September 30 th , 2016, being the closing accounts of the Company in the 
state of Delaware (the “Interim Balance Sheet”); 

• a confirmation letter issued by Amundi Smith Breeden LLC, 
having its registered office at 280 South Mangum street, Suite 301 
Durham, North Carolina, 27701 USA, as manager of the Company, 
dated October 31 st , 2016 and certifying that (i) no significant movements 
have been booked into the balance sheet of the Company since the 
closing date of the accounts of the Company as at September 30 th , 201 6 
and that the figures indicated in such balance sheet remain fair and 
accurate and (ii) upon review of the latest financial statements, books 
and records the fair market net assets value of the Company amounts to 
two million six hundred thirty-five thousand four hundred five United 
States Dollars and eighty-five Cents (USD 2,635,405.85) and is at least 
equal to the corporate capital of the Company which amounts to two 
million three hundred ninety-one thousand three hundred thirty-one 
United States Dollars and nine Cents (USD 2,391,331.09) (the 
“Confirmation Letter”). 

The Resolutions, the Legal Opinion, the Interim Balance Sheet and 
the Confirmation Letter, after having been signed “ne varietur” by the 
proxy holder and the undersigned notary will remain attached to the 
present deed to be filed with the same with the registration authorities. 

The appearing party, represented as here above stated, has 
requested the undersigned notary to state that the purpose of the 
present extraordinary general meeting was to ratify and, to the extent 
necessary, confirm the decisions adopted in the Joint Written Consent 
and in accordance with §18-302 and 18-404 of the Delaware Revised 
Uniform Limited Partnership Act. 
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The Sole Shareholder, represented as here above stated, hereby 
ratifies and, to the extent necessary, confirms the decisions adopted in 
the Joint Written Consent and has requested the undersigned notary to 
record the following: 

FIRST RESOLUTION 

The Sole Shareholder resolves to ratify and, to the extent necessary, 
confirm the decision taken in the Joint Written Consent pursuant to the 
by-laws of the Company and the Delaware Revised Uniform Limited 
Partnership Act to (i) transfer the registered office and central 
administration of the Company from the state of Delaware to the Grand 
Duchy of Luxembourg, in accordance with the provisions of Luxembourg 
laws, without interruption of the Company's legal personality, without the 
Company being dissolved, but with the corporate continuance of the 
Company, (ii) cease the activities of the Company in the State of 
Delaware and (iii) fix the registered office of the Company at 1, rue 
Hildegard von Bingen, L-1282 Luxembourg, all with effect as of the date 
of execution of the present deed. 

SECOND RESOLUTION 

The Sole Shareholder confirms that the Interim Balance Sheet of the 
Company as at September 30 th , 2016, being the closing accounts of the 
Company in the state of Delaware and to serve as opening accounts of 
the Company in the Grand-Duchy of Luxembourg has been approved. 

Based on the Interim Balance Sheet as at September 30 th , 2016 and 
the Confirmation Letter, the Sole Shareholder indicates that the net 
assets value of the Company amounts to two million six hundred thirty- 
five thousand four hundred five United States Dollars and eighty-five 
Cents (USD 2,635,405.85) and is at least equal to the corporate capital 
of the Company which amounts to two million three hundred ninety-one 
thousand three hundred thirty-one United States Dollars and nine Cents 
(USD 2,391,331.09). 


THIRD RESOLUTION 

The Sole Shareholder resolves to ratify and, to the extent necessary, 
confirms that in accordance with article 159 of the Luxembourg company 
law dated August 10 th , 1915 as amended, the Company adopts the 
Luxembourg nationality and is to be considered as a Luxembourg 
company as of the date of execution of the present deed. 

The Sole Shareholder acknowledges that the Company will have to 
be registered with the Luxembourg Trade and Companies Register. 


Page 4 



FOURTH RESOLUTION 


The Sole Shareholder resolves to ratify and, to the extent necessary, 
confirm the decision to change the name of the Company to "Global 
Private Investment Holdings S.a r.l.”. 

FIFTH RESOLUTION 

The Sole Shareholder resolves to change of the currency of the 
corporate capital of the Company into EURO (EUR), with effect as of the 
date of execution of the present deed, so as to bring the corporate 
capital from its present amount of two million three hundred ninety-one 
thousand three hundred thirty-one United States Dollars and nine Cents 
(USD 2,391,331.09) not represented by units, in accordance with the 
laws of the State of Delaware, to the amount of two million one hundred 
eighty-four thousand seven hundred twenty EURO and eight Cents 
(EUR 2,184,720.08), represented by one hundred (100) shares without 
indication of nominal value, to be allocated to the Sole Shareholder. 

The Sole Shareholder further resolves that the conversion of the 
corporate capital of the Company is calculated according to the 
exchange rate published by the European Central Bank on October 31 st , 
2016. 


SIXTH RESOLUTION 

The Sole Shareholder resolves to ratify and, to the extent necessary, 
confirms that the Company shall operate in the Grand-Duchy of 
Luxembourg under the form of a “societe a responsabilite limitee" in 
compliance with the Luxembourg company law dated August 10 th , 1915, 
as amended. 

As a consequence thereof, the Sole Shareholder resolves to ratify 
and, to the extent necessary, confirms the amendment of the current by- 
laws of the Company as articles of association of the Company order to 
adapt them with the laws of the Grand Duchy of Luxembourg. 

The articles of association of the Company shall henceforth read as 
follows: 

Title I: Form - Name - Duration - Registered office - Purpose 

Article 1.- Form - Name 

There exist a private limited liability company (societe a responsabilite 
limitee) under the name of “Global Private Investment Holdings S.a 
r.l.” (the “Company”) which will be governed by Luxembourg laws, in 
particular by the law of August 10 th , 1915 on commercial companies, as 
amended (the “Law”) and by the present articles of association (the 
“Articles”). 
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The Company may be composed by a single member or several 
members, but not exceeding one hundred (100) members. 

If, for whatsoever reason, the number of members exceeds the limit 
of one hundred (100), the Company shall be transformed into another 
legal form within a period of one (1) year starting from such day. 

Article. 2. Duration 

The Company is established for an unlimited duration. 

It may be dissolved at any time by a resolution of the sole 
shareholder of the Company (the “Sole Shareholder’’) or, as the case 
may be, by decision of the general meeting of the shareholders of the 
Company (the “General Meeting”) adopted in the manner required to 
amend the Articles. 

The Company shall not be dissolved by reason of the death, 
suspension of civil rights, incapacity, insolvency, bankruptcy or any other 
similar event affecting any of the shareholders. 

Article 3. Registered office 

The registered office of the Company is established in Luxembourg- 
City. 

The address of the registered office may be transferred within the 
same municipality by decision of the sole manager of the Company (the 
“Sole Manager”) or in case of plurality of managers, of the board of 
managers (the “Board of Managers”). 

It may be transferred to any other place in the Grand Duchy of 
Luxembourg either (i) by means of a resolution of an extraordinary 
general meeting of its shareholders deliberating in the manner provided 
for amendments to the Articles or (ii) by a resolution of the Sole Manager 
or, in case of plurality of managers, the Board of Managers of the 
Company. In this last case, the Sole Manager or the Board of Managers 
shall have the power to proceed with any formalities by way of a notarial 
deed (statement), in order to reflect this change in the Articles. 

Branches or other offices may be established either in Luxembourg or 
abroad by a resolution of the Sole Manager or of the Board of Managers. 

If extraordinary events of a political, economic, or social nature, likely 
to impair the normal activity at the registered office or easy 
communication between such office and foreign countries shall occur, or 
shall be imminent, the registered office may be provisionally transferred 
abroad. Such temporary measure shall, however, have no effect on the 
nationality of the Company, which, notwithstanding such provisional 
transfer of the registered office, shall remain a Luxembourg company. 

Article 4. Purpose 

The purpose of the Company is to take participations, in any form 
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whatsoever, in any commercial, industrial, financial or other Luxembourg 
or foreign companies; to acquire any securities and rights through 
participation, contribution, option or in any other way. 

The Company may use its funds to invest in real estate, to establish, 
manage, develop and dispose of its assets as they may be composed 
from time to time and namely but not limited to, its portfolio of securities 
of whatever origin, to participate in the creation, development and 
control of any company, to acquire, by way of investment, subscription, 
underwriting or option, securities, and any intellectual property rights, to 
realize them by way of sale, transfer, exchange or otherwise, to receive 
or grant licenses on intellectual property rights and to grant to or for the 
benefit of companies in which the Company has a direct or indirect 
participation and to companies of the group, any assistance including 
financial assistance, loans, advances or guarantees. 

Without prejudice to the generality of the purpose of the Company, 
the Company may do all or any of the following: 

acquire, possess, administer, sell, exchange, transfer, trade and 
invest in and alienate shares, bonds, funds, notes, evidences of 
indebtedness and other securities, borrow money and issue notes 
therefore, as well as the lending of money; 

acquire income arising from the disposal or licensing of 
copyrights, patents, designs, secret processes, trademarks or other 
similar interests; 

render technical assistances; 

participate in and/or manage other companies. 

The Company may borrow in any form and proceed to the private 
issue of bonds, notes, securities, debentures and certificates, provided 
that they are not freely negotiable and that they are issued in registered 
form only. 

In a general, the Company may carry out all commercial, industrial 
and financial operations in the area of securities, likely to enhance or to 
supplement the above-mentioned purposes. 

Title II: Corporate capital - Units - Premium Account- Increase 
and Reduction of corporate capital 

Article 5.- Corporate capital - Premium account 

The subscribed corporate capital of the Company is set at two million 
one hundred eighty-four thousand seven hundred twenty EURO and 
eight Cents (EUR 2,184,720.08), represented by one hundred (100) 
shares without indication of a nominal value (collectively the “Shares” 
and individually, a “Share”), which have been fully paid in. 

The Sole Shareholder or the General Meeting may decide at any time 
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to create separate classes of ordinary or preferred shares having or not 
the same rights and obligations as the existing shares, as the case may 
be, to convert existing ordinary or preferred shares of a class into 
ordinary or preferred shares of another class. 

The Shares may be stapled to convertible instruments issued or to be 
issued by the Company in accordance with the terms and conditions of 
such instruments. 

A share premium account may be set up, to which shall be 
transferred any premium paid on any share issued or to be issued by the 
Company in addition to its nominal value, as well as assimilated 
premium accounts to the extent permitted by Luxembourg laws. 

The Sole Shareholder or the General Meeting may decide to make 
contributions to the share premium account or other capital contributions 
without issuance of new Shares of the Company. 

Amongst the assimilated premiums, the Sole Manager or the Board of 
Managers is authorised to collect the contributions in net equity not 
remunerated by Shares from the existing sahreholder(s) of the 
Company. 

The balance of the Share premium and assimilated premium 
accounts may, inter alia, be used for the payments of any Share which 
the Company may repurchase from its shareholder(s), to offset any net 
realised losses or to make distributions to the shareholder(s) or to 
allocate funds to the legal reserve account. 

Article 6.- Increase and Reduction of corporate capital 

The corporate capital of the Company may be increased or reduced 
in one or several times, by a resolution of the Sole Shareholder or the 
General Meeting at the conditions provided for the amendment of the 
Articles. 

Article 7 .- Transfer of Units 

If the Company has at least two (2) shareholders, the Shares are 
freely transferable between the members. 

If a shareholder of the Company wishes to transfer his Share(s) to a 
non-shareholder, such shareholder must notify the Company with all 
relevant details of the proposed transfer, including the identity of the 
transferee, the transfer price, and, if relevant, the conditions applicable 
to the transfer. 

In case of plurality of shareholders, transfer of Share(s) inter vivos to 
non-shareholders is subject to the consent given in a General Meeting of 
shareholders representing at least half ( 1/2) of the Shares in issue in 
compliance with the provisions of articles 189 and 190 of the Law. 

In the case of the death of a shareholder, transfer of Share(s) to non- 
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shareholders is subject to the consent of the remaining shareholders 
representing at least half (1/2) of the rights held by the surviving 
shareholders. In this case, however, the approval is not required if the 
Share(s) are transferred either to heirs entitled to a compulsory portion 
or to the surviving spouse. 

If the transfer is not approved by the General Meeting in accordance 
with the third paragraph above of the present provision, the non- 
transferring shareholders have - within three (3) months from the date of 
the refusal and provided that the transferring shareholders has not 
decided to forego the transfer - a preemption right in proportion to their 
holding in the corporate capital of the Company to acquire the Shares(s) 
or cause the Share(s) of the transferring shareholder to be acquired, at a 
price determined pursuant to following paragraphs. 

Upon request of the Manager or, as the case be, the Board of 
Managers, the three (3) month period can be extended by the judge 
presiding the chamber of the district court of Luxembourg dealing with 
commercial matters and sitting as in summary proceedings, it being 
understood that such extension shall not exceed six (6) months. 

The Company may also decide, with the consent of the transferring 
shareholder and within the same time frame, to (i) reduce the corporate 
capital of the Company by an amount corresponding to the nominal 
value of the relevant Share(s) of such transferring shareholder and (ii) 
redeem such Share(s) at the price determined in accordance with the 
provisions set in the following paragraph. 

For the purposes of the proceeding paragraphs, the transfer price or 
redemption price shall correspond to the fair market value of the Shares 
as determined by the Sole Manager or by the Board of Managers, which 
may call on the assistance of expert(s) or adviser(s) in this regard, as 
the case may be. 

If following expiry of the aforementioned period, neither the non- 
transferring shareholders have acquired nor the Company has 
redeemed the Shares, the transferring shareholder may freely transfer 
his Shares(s) to the initially proposed non-shareholder, at the price and 
conditions notified to the Company pursuant to the second paragraph of 
the present article. 

Any transfer of Shares shall in any case be notified to the Company in 
accordance with provisions of article 1690 of the Luxembourg Civil 
Code, or accepted by the Company, to become effective vis-a-vis the 
Company and third-parties. 

Each Share gives right to one fraction of the assets and profits of the 
Company in direct proportion to the number of shares in existence. 
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Article 8. - Redemption of Shares 

the Company may redeem its own Shares, in one or several 
occasions, in accordance and within the limits set forth in the Law. 

The disposal or cancellation of Shares redeemed by the Company 
shall be decided by the Sole Manager or the Board of Managers, 
who/which shall also decide on the corresponding capital reduction 
accordingly. In that case, the Sole Manager or, as the case may be, the 
Board of Managers, shall cause the capital reduction to be recorded by 
notarial deed to be drawn-up within the month of the cancellation and 
the corresponding capital reduction decided by the Sole Manager or by 
the Board of Managers. 

Article 9.- Shares holder(s) register 

The Company shall keep a shareholder(s) register at its registered 
office, which shall mention the name and address of each holder of 
Share(s) as notified to the Company, the number of Shares held by each 
holder, the amount paid-in on each Share and, as the case may be from 
time to time, the date and details of any Shares transfer. Each 
shareholder shall promptly notify to the Company any change thereof. 

Article 10.- Death - Suspension of civil rights - Bankruptcy - 
Insolvency 

Death, suspension of civil rights, bankruptcy or insolvency of one of 
the shareholders will not entail the termination of the Company. 

Article 1 1.- Creditors - Legal successors - Heirs 

For no reason and in no case, the creditors, legal successors or heirs 
of the shareholders of the Company are allowed to seal assets or 
documents of the Company. 

Title III: General meetings of shareholders - Sole Shareholder 

Article 12.- General Meetings 

In the event and as long as the Company has fewer than sixty (60) 
shareholders, except in case of amendment to the Articles, resolutions 
of shareholders can be passed in writing by all the shareholders. To this 
effect, each shareholder shall receive the full text of the resolutions to be 
adopted and shall cast his vote in writing. 

Where the Company has more than sixty (60) shareholders, at least 
one annual General Meeting shall be held in Luxembourg at the 
registered office of the Company, or at such place and in such time in 
Luxembourg as may be specified in the convening notice, within six 
months following the close of the financial year. 

In case of plurality of shareholders, the shareholders of the Company 
may meet in a General Meeting upon a call of the Sole Manager or the 
Board of Managers. In such an event, the Sole Manager or the Board of 
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Managers shall send convening notices which specify the time and place 
of the meeting as well as the agenda of such meeting to the 
shareholders of the Company eight days before the scheduled date of 
the meeting. 

If all of the shareholders are present or duly represented at a General 
Meeting, and if they state that they have been informed of the agenda of 
the meeting, the meeting may be held without prior notice or publication. 

Any shareholder of the Company can take part in any General 
Meeting by appointing another person (who does not need to be a 
shareholder or a manager of the Company) as his proxy in writing, by 
mail or by any other reliable electronic means. 

Any shareholder may participate in any General Meeting by 
telephone or video conference call or by any other means of 
communication allowing the persons taking part in the meeting to hear 
and speak to each other. The participation in a meeting by these means 
is deemed equivalent to a participation in person at such meeting and 
shareholders taking part in a meeting by these means are deemed to be 
present at such meeting for the purposes of computation of quorums 
and votes. 

However, in such as case, at least one (1) shareholder or his proxy 
shall be physically present at the registered office of the Company and 
the minutes of any such meeting shall be signed by the shareholder(s) of 
the Company and/or the proxy (ies) of the shareholder(s) present at 
such a meeting. 

Article 13.- Minutes of the General Meeting 

Any regularly constituted General Meeting shall represent the entire 
body of shareholders of the Company. It shall have the broadest powers 
to order, carry out or ratify all acts relating to the activity of the Company. 

Except as otherwise required by the Law, resolutions at a General 
Meeting duly convened are validly adopted when taken by 
shareholder(s) representing more than half ( 1/2) of the corporate capital 
of the Company. If this majority is not reached at first meeting, the 
shareholders may be convened a second time, by registered mail, with 
the same agenda and resolutions shall then be adopted by a simple 
majority of the votes validly cast, irrespective of the portion of the 
corporate capital represented. 

However, the corporate capital, nationality of the Company and other 
provisions of these Articles may, at any time, be changed by 
shareholders representing at least three quarters (3/4) of the Company’s 
corporate capital. 

Article 14. - Vote 
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Each Share entitles the holder to one vote in ordinary and 
extraordinary General Meeting. 

The Company recognise only one holder per Share, in case a Share 
is held by more than one person, the Company has the right to suspend 
the exercise of all rights attached to such Share until one 
individual/entity has been appointed as the sole owner vis-a-vis the 
Company. 

The Sole Manager or the Board of Managers, may suspend the 
voting rights of any shareholder of the Company, if the latter is in breach 
of his obligations deriving from these Articles or any contractual 
arrangement entered into by such shareholder. 

A shareholder may waive its right to exercise, temporarily or 
permanently, all or part of its voting rights. The waiving shareholder is 
bound by such waiver as well as the Company upon notification by the 
waiving shareholder to the Company. 

In case the voting rights of one or several shareholders of the 
Company are suspended, respectively its exercise has been waived by 
one or several shareholders in accordance the above paragraphs, such 
shareholders may attend any General Meeting but the Shares they hold 
shall not be taken into account when calculating the quorum and 
majority to be complied with during such General Meeting. 

Article 15. - Sole Shareholder 

If the Company has only one shareholder, this Sole Shareholder 
exercises all the powers of the General Meeting. 

The decisions of the Sole Shareholder which are taken in the scope 
of the above paragraph are recorded in minutes or drawn-up in writing. 

Moreover, agreements entered into between the Sole Shareholder 
and the Company represented by him are recorded in minutes or drawn- 
up in writing. Nevertheless, this latter provision is not applicable to 
current operations entered into under normal conditions. 

Title IV: Administration 

Article 16.- Board of Managers 

The Company shall be managed by one or several managers, who 
need not to be shareholders of the Company. In case of plurality of 
managers, they constitute a Board of Managers. 

The managers are appointed or removed without justification (ad 
nutum) by the Sole Shareholder or, as the case may be, the General 
Meeting by a majority vote of the shareholders, which determines their 
numbers, powers, compensation and duration of their mandates. 

In the event of one or more vacancies on the Board of Managers by 
reason of death, retirement or otherwise, the remaining managers may 
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elect to fill such vacancy(ies). In this case, the Sole Shareholder or the 
General Meeting must ratify this decision in accordance with the Law. 

Article 17.- Meetings of the Board of Managers 

The Board of Managers may choose from among its shareholders a 
chairman. It may also choose a secretary, who needs not to be a 
manager, who shall be responsible for keeping the minutes of the 
meetings of the Board of Managers and of the shareholders. 

The Board of Managers shall meet upon call by the chairman, or any 
two managers, at the place indicated in the notice of meeting. 

Written, electronic or verbal notice of any meeting of the Board of 
Managers shall be given to all managers at least twenty-four (24) hours 
in advance of the hour set for such a meeting, except in circumstances 
of emergency in which case the nature of such circumstances shall be 
set forth in the notice of the meeting. This notice may be waived by the 
consent in writing by letter, telegram, telex, telefax, or e-mail of each 
manager. Separate notice shall not be required for individual meetings 
held at times and places prescribed in a schedule previously adopted by 
resolution of the Board of Managers. 

Any manager may act at any meeting of the Board of Managers by 
appointing in writing by letter, telefax or email another manager as his 
proxy. 

Votes may also be cast in writing by letter, telefax or email. 

The board of managers can deliberate or act validly only if at least a 
majority of the managers is present or duly represented at a meeting of 
the board of managers. Decisions shall be taken by a majority of votes 
of the managers present or duly represented at such meeting. 

Any manager may participate in any meeting of the Board of 
Managers by telephone or video conference call or by any other means 
of communication allowing the persons taking part in the meeting to hear 
and speak to each other. A meeting may also be held by conference call 
only. The participation in a meeting by these means is deemed 
equivalent to a participation in person at such meeting. 

In case the Company is managed by a Sole Manager, such Sole 
Manager can validly pass resolutions while signing the relevant minutes. 

Article 18.- Minutes of the meetings of the Board of Managers 

The minutes of any meeting of the Board of Managers described in 
article 1 7 above shall be signed by the chairman or, in his absence, by 
the chairman pro tempore who presided at such meeting. 

Resolutions in writing approved and signed by all managers shall 
have the same effect as resolutions voted at the managers' meetings. 
Copies or extracts of such minutes, which may be produced in judicial 
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proceedings or otherwise shall be signed by the chairman, by the 
secretary or by any two managers. 

Article 19.- Powers of the Board of Managers 

The Board of Managers is vested with the broadest powers to 
perform all acts of administration and disposition on behalf of the 
Company in its interests. 

All powers not expressly reserved by the Law or the Articles to the 
General Meeting fall within the competence of the Board of Managers. 

The Board of Managers may delegate its powers to conduct the daily 
management and affairs of the Company and the representation of the 
Company for such management and affairs to any manager or to any 
person or to any committee (the shareholders of which need not to be 
managers) deliberating under such terms and with such powers as the 
board of managers shall determine. It may also confer all powers and 
special mandates to any person who need not to be manager, appoint 
and dismiss all officers and employees, and fix their emoluments. 

In case of a Sole Manager, such Sole Manager shall exercise all the 
powers of the Board of Managers. 

The Board of Managers may sub delegate a part of its powers for 
specific aims to one or several ad hoc agents. The Board of Managers 
determinates the liabilities and remuneration (if any) of these said 
agents, the duration of their mandate as well as every other condition of 
their mandates. 

Article 20.- Representation 

The Company will be bound towards third parties in all circumstances 
by (i) the signature of the Sole Manager or, and in case of plurality of 
managers, (ii) the joint signature of any two (2) managers, or (Hi) by the 
signature(s) of any other person(s) to whom authority has been 
delegated by the Sole Manager or the Board of Managers, within the 
limits of such delegation. 

For the exclusive purpose of its day-to-day management, the 
Company is validly bound by the sole signature of the day-to-day 
manager, if any (delegue a la gestion journaliere). 

Article 21.- Liability of the managers 

In the execution of their mandate, the managers are not held 
personally responsible for the obligations of the Company. As agents of 
the Company, they are responsible for the correct performance of their 
duties with no personal liability in relation to any commitment validly 
made in the name of the Company. 

Article 22.- Conflict of Interest 

Save as otherwise provided by the Law, any manager who has, 
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directly or indirectly, a financial interest conflicting with the interest of the 
Company in connection with a transaction failing within the competence 
of the Board of Managers, must inform the Board of Managers of such 
conflict of interest and must have his declaration recorded in the minutes 
of the board meeting. The relevant manager may not take part in the 
discussions relating to such transaction or vote on such transaction. Any 
such conflict of interest must be reported to the Sole Shareholder or the 
next General Meeting prior to such meeting taking any resolution on any 
other item. 

Where the Company comprises a single manager, transactions made 
between the Company and the manager having an interest conflicting 
with that of the Company are specifically mentioned in the resolution of 
the Sole Manager. 

Where, by reason of a conflicting interest, the number of managers 
required by these Articles in order to validly deliberate is not met, 
quorum and majority to validly deliberate will be calculated only by 
reference to the managers present or represented whom have not, 
directly or indirectly, a financial interest conflicting with the interest of the 
Company in connection with a transaction failing within the competence 
of the Board of Managers. 

The conflict of interest rules shall not apply where the decision of the 
Sole Manager or the Board of Managers relates to day-to-day 
transactions entered into under normal conditions. 

Article 23.- Accounting year 

The accounting year of the Company shall begin on 1 April of each 
year and shall terminate on the 31 March of the following calendar. 

Article 24.- Annual accounts 

The annual accounts are drawn up by the Sole Manager or the Board 
of Managers as at the end of each financial year and shall be at the 
disposal of the shareholders at the registered office of the Company. 

The annual accounts, together with the report of the statutory auditor 
if any, shall then be submitted to the annual General Meeting. 

Article 25.- Profits - Reserves - Allocation of results 

The credit balance of the income statement, after deduction of the 
expenses, costs, charges and provisions, such as approved by the 
annual General Meeting, represents the net profit of the Company. 

Out of the annual net profits of the Company, five percent (5%) shall 
be allocated to the legal reserve account of the Company. This 
allocation ceases to be compulsory when the reserve amounts to ten 
percent (10%) of the corporate capital of the Company. 

The remaining profits, if any, shall be allocated by the annual General 
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Meeting upon proposal of the Sole Manager or the Board of Managers, 
which may resolve: 

(i) to pay a dividend to the shareholders proportionally; or 

(ii) to carry them forward; or 

(Hi) to set off incurred losses; or 

(iv) to transfer them to another distributable reserve account of the 
Company. 

Article 26.- Interim Dividends 

Notwithstanding the above provisions, the Sole Manager or the Board 
of Managers may resolve, at any time prior to the holding of the annual 
General Meeting, to pay interim dividends on the future net profit of the 
current financial year under the following conditions: 

(i) the amount to be distributed by way of interim dividend does not 
exceed the total profits made since the end of the last financial year for 
which the annual accounts have been approved, increased by carried 
forward profits and sums drawn from reserves available for this purpose, 
but decreased by carried forward losses and sums to be allocated to a 
reserve pursuant to the requirements of the Law or of these Articles; and 

(ii) the interim dividends are paid within two (2) months following the 
drawing-up by the Sole Manager or the Board of Managers of interim 
accounts showing that sufficient funds are available for such distribution. 

If the paid interim dividends exceed the amount finally distributable to 
the shareholders according to the resolution of the annual General 
Meeting and in the event of distribution of interim dividends higher than 
the final result of the financial year, the excess amount will constitute an 
advance on future dividends to be distributed to the shareholders. 

Article 27.- Distribution of Premium 

Shares premiums and assimilated premiums may be distributed to 
the shareholder(s) upon decision of the Sole Shareholder or the General 
Meeting. 

Article 28.- Payment of dividends, interim dividends or 
distribution of Shares premiums and assimilated premiums 

Dividends, interim dividends or the distributions of Shares premiums 
and assimilated premiums declared and to be paid in cash may be paid 
in any currency selected by the Sole Manager or the Board of Managers. 
The Sole Manager or the Board of Managers may determine the 
exchange rate applicable to convert the amount of dividends, interim 
dividends or Shares premiums and assimilated premiums into the 
currency of their payment. 

A dividend declared but not paid on a Share for a period of five (5) 
years cannot thereafter be claimed by the holder of such Share and shall 
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revert to the Company. The date of payment is determined by the Sole 
Shareholder or the General Meeting and, in the absence of a fixed date, 
should it be made on the day after the decision of the Sole Shareholder 
or the General Meeting, the payment is made through a recording of a 
debt for an equivalent amount to the declared dividend (“mise en 
compte’). Moreover, the Sole Shareholder or the General Meeting may 
empower the Sole Manager or the Board of Managers to determine the 
date of payment and, should the Sole Manager or the Board of 
Managers not proceed with the payment before the end of the financial 
year, the payment is made by recording a debt for an amount equivalent 
to the declared dividend (“mise en compte’’) on the last day of the 
financial year. 

No interest shall be paid on dividends, interim dividends or 
distributions of Shares premiums and assimilated premiums declared 
and unclaimed which are held by the Company on behalf of holders of 
Shares. 

Title V: Supervision of the Company 

Article 29.- Supervision 

Where the Company has more than sixty (60) shareholders, the 
Company’s transactions and/or its books and accounts, shall entrusted 
with one or several staturory auditor(s) (“commissaire(s))aux comptes”) 
which may be shareholder(s) or not of the Company. 

The Sole Shareholder or the General Meeting shall appoint the 
statutory auditor(s), and shall determine their number, remuneration (if 
any) and length of their office. 

The statutory auditor(s) may be removed at any time without 
justification (ad nutum) by the Sole Shareholder or by the General 
Meeting. 

An independent auditor (reviseur d'entre prises) may be appointed in 
lieu of the statutory auditor(s) whenever the Company deems it 
appropriate and shall be appointed whenever the exemption provided by 
article 69 (2) of the law of 19 December 2002 concerning the register of 
commerce and companies as well as bookkeeping and annual accounts 
of companies, as amended, no longer applies to the Company. 

Title VI: Winding up - Liquidation 

Article 30.- Winding up - Liquidation 

The Company may be dissolved by a resolution of the Sole 
Shareholder or, by the General Meeting deliberating in the manner 
prescribed for the amendment of the Articles. 

In the event of dissolution of the Company, liquidation shall be carried 
out by one or several liquidators (who may be physical persons or legal 
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entities) appointed by the General Meeting effecting such dissolution 
and who shall determine their powers and their remuneration. 

The Sole Shareholder may also decide at any time to dissolve the 
Company without liquidation whereby it becomes vested with all the 
assets of the Company and undertakes to settle all and any known or 
unknown liabilities of the Company, in accordance with the relevant 
provisions of the Law. 

Article 31.- Miscellaneous 

All matters not governed by these Articles shall be determined in 
accordance with the Law. 

SEVENTH RESOLUTION 

The Sole Shareholder states the following transitory provisions: 

1. The next annual general meeting of the Company will be held in 
2017. 

2. The first financial year of the Company in the Grand-Duchy of 
Luxembourg shall begin on the date of execution of the present deed 
and shall end on March 31 st , 2017, being specified that between the date 
of the Interim Balance Sheet and the execution date of the present deed 
no important variation intervened, so that the said interim situation as at 
September 30 th , 2016 shall serve as opening accounts in Luxembourg. 

EIGHTH RESOLUTION 

The Sole Shareholder acknowledges and approves the resignation of 
Amundi Smith Breeden LLC from its mandate as manager of the 
Company with effect as of the date of execution of the present deed and 
grant it full discharge for the execution of its mandate as manager of the 
Company until the continuance of the Company in Luxembourg. 

NINTH RESOLUTION 

The Sole Shareholder resolves to ratify and, to the extent necessary, 
confirm the appointment of the Mr Julien FAUCHER, Mr Hughes 
GRIMALDI and Mr Pierre METZLER as new managers of the Company, 
with effect as of the date of execution of the present deed and for an 
unlimited period. 

As a result of the foregoing resolutions, the following persons 
compose the board of managers of the Company as of the date of 
execution of the present deed: 

a) Mr Julien FAUCHER, chief executive officer, born in Chatenay- 
Malabry, France, on May 30 th , 1969, residing professionally at 5, allee 
Scheffer, L-2520 Luxembourg; 
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b) Mr Hughes GRIMALDI, real estate portfolio manager, born in 
Pirae, France, on September 25 th , 1966, residing professionally at 50/56, 
rue de la Procession, F-75015 Paris; and 

c) Mr Pierre METZLER, lawyer, born in Luxembourg, Grand Duchy 
of Luxembourg on December 28 th , 1969, residing professionally at 69, 
boulevard de la Petrusse, L-2320 Luxembourg. 

THENTH RESOLUTION 

The Sole Shareholder resolves to transfer the amount of euro two 
hundred eighteen thousand four hundred seventy-two EUR and one cents 
(EUR 218,472,01) from the freely distributable reserves account of the 
Company and to allocate such amount of two hundred eighteen thousand 
four hundred seventy-two EUR and one cents (EUR 218,472,01) to the 
legal reserves account of the Company, so as at the date of the present 
deed, the amount allocated to the legal reserves account corresponds to 
ten percent (10%) of the corporate capital of the Company and such legal 
reserves account of the Company is considered as fully funded as at the 
date of the present deed. 


EXPENSES 

The expenses, costs, fees and outgoings of any kind whatsoever borne 
by the Company, as a result of the presently stated, are evaluated at 
approximately three thousand two hundred euro (EUR 3,200). 

Nothing else being on the agenda, the meeting was closed. 

STATEMENT 

The undersigned notary who understands and speaks English states 
herewith that on request of the above appearing party, the present deed is 
worded in English followed by a French version. On request of the same 
appearing party and in case of discrepancies between the English and the 
French text, the English version will prevail. 

WHEREOF the present deed was drawn up in Luxembourg, at the date 
indicated at the beginning of the document. 

After reading the present deed to the proxy-holder of the appearing 
party, acting as said before, known to the notary by name, first name, civil 
status and residence, the said proxy-holder has signed with Us the notary 
the present deed. 


Suit la version frangaise de ce qui precede : 
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L'an deux mille seize, le trente et un octobre. 

Par-devant Nous, MaTtre Martine SCHAEFFER, notaire, de residence 
a Luxembourg, Grand-Duche de Luxembourg. 

A COMPARU : 

Predicare S.a r.l., une societe a responsabilite limitee valablement 
constitute selon les lois luxembourgeoises, ayant son siege social a 1, 
Rue Hildegard von Bingen, L-1282 Luxembourg, immatriculee aupres du 
Registre de Commerce et des Societes de Luxembourg sous le numero 
B 118.926, 

ici dument representee par Monsieur Michel BULACH, avocat a la 
Cour, demeurant professionnellement au 69, boulevard de la Petrusse, 
L-2320 Luxembourg, en vertu d'une procuration donnee sous seing 
privee a Luxembourg, Grand-Duche de Luxembourg en date du 31 
octobre 2016. 

Ladite procuration, apres avoir ete signee "ne varietur " par le 
mandataire de la partie comparante et le notaire instrumentant, restera 
annexee au present acte pour etre soumise avec lui aux formalites de 
I’enregistrement. 

La partie comparante, representee comme ci-avant indique, a requis 
le notaire instrumentaire d'acter ce qui suit : 

I. Qu’elle est I’associe unique (I’ « Associe Unique ») de la societe 
Global Private Investment Holdings LLC, une societe a responsabilite 
limitee organisee selon les lois de I’Etat du Delaware, ayant son siege 
social au 615 South DuPont Highway, City of Dover, County of Kent, 
Delaware 19901, USA, immatriculee aupres du Delaware Secretary of 
State sous le numero 4291801, qui sera renommee « Global Private 
Investment Holdings S.a r.l. » et prendra la forme d’une societe a 
responsabilite limitee de droit Luxembourgeois, dont le siege social sera 
transfere au Grand-Duche de Luxembourg avec effet a la date 
d’execution du present acte (la «Societe») ; 

II. Que le capital souscrit de la Societe est fixe a deux millions trois 
cent quatre-vingt-onze mille cent trente-trois Dollars des Etats-Unis 
d’Amerique et neuf Cents de Dollars des Etats-Unis d’Amerique (USD 
2.391.133,09), non represente par des parts sociales conformement aux 
lois de I’Etat du Delaware, entierement libere ; 

III. Que ladite partie comparante, representee comme ci-avant 
indique, a produit les documents suivants : 

• une copie des statuts a jour de la Societe sous les lois de I’Etat 
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du Delaware datee du 1 er juillet 2014 ; 

• une copie d’un certificat de conformite emis par le Delaware 
Secretary of State en date du 31 octobre 2016, attestant que la Societe 
est valablement constitute en vertu des lois I’Etat du Delaware, USA ; 

• une copie des resolutions de I’Associe Unique et du gerant 
unique de la Societe prises en vertu des statuts de la Societe et du 
Delaware Revised Uniform Limited Partnership Act et effectives a la 
date d’execution du present acte (les « Resolutions ») ; 

• une copie du certificat de conversion de la Societe emis par le 
Delaware Secretary of State le 28 octobre 2016 et effectif au 31 octobre 
2016 ; 

• une copie de I’avis juridique emis par Baker & McKenzie LLP, 
ayant ses bureaux au 300 East Randolph Street, Suite 5000, Chicago, 
IL 60601, Etats-Unis d’Amerique, en date du 31 octobre 2016 (l’« Avis 
Juridique ») indiquant que : 

la Societe a pris toutes les mesures necessaires conformement a 
ses statuts actuellement en vigueur et au Delaware Limited Liability 
Company Act, afin de proceder a la conversion de la Societe d’une 
societe limitee organisee selon les lois de I’Etat du Delaware, (USA) a 
une societe a responsabilite limitee (S.a r.l.) de droit Luxembourgeois, 
selon le droit de I’Etat du Delaware, USA, a condition toutefois que des 
le depot du certificat de conversion de la Societe effectif au 31 octobre 
2016 et paiement de tous les frais prevus par le Delaware Limited 
Liability Company Act au registre des societes de I’Etat du Delaware 
( Delaware Secretary of State), ce dernier devra certifier que la Societe a 
depose tous les documents et paye tous les frais prevus par le Delaware 
Limited Liability Company Act et par consequent, la Societe devra 
cesser d’exister comme une societe limitee soumis au droit de I’Etat du 
Delaware et ce certificat du registre des societes de I’Etat du Delaware 
( Delaware Secretary of State) doit constituer, jusqu’a preuve du 
contraire, la preuve suffisante que la Societe a migre en dehors de I’Etat 
du Delaware ; 

la conversion prevue de la Societe d’une societe limitee 
organisee selon les lois de I’Etat du Delaware, (USA) a une societe a 
responsabilite limitee (S.a r.l.) de droit Luxembourgeois, est permise 
selon les lois de I’Etat du Delaware, USA, sans interruption de 
I’existence legale de la Societe et, ne requiert pas la dissolution et 
liquidation de la Societe ; 

• une copie du bilan interimaire de la Societe en date du 30 
septembre 2016 etant les comptes de cloture de la Societe dans I’Etat 
du Delaware (le « Bilan Interimaire ») ; 


Page 21 



• une lettre de confirmation emise par Amundi Smith Breeden LLC, 
agissant comme gerant de la Societe, en date du 31 octobre 2016 et 
certifiant (i) qu’aucun mouvement significatif n'a ete enregistre dans les 
comptes de la Societe depuis I'arrete de comptes de cloture au 30 
septembre 2016 et que les montants y indiques demeurent corrects, et 
(ii) qu'apres revue des documents comptables, la valeur de I'actif net de 
la Societe est de deux millions six cent trente-cinq mille quatre cent cinq 
Dollars des Etats-Unis d’Amerique et quatre-vingt-cinq Cents (USD 
2.635.405,85) et est au moins egal au montant du capital social de la 
Societe qui s’eleve a deux millions trois cent quatre-vingt-onze mille cent 
trente-trois Dollars des Etats-Unis d’Amerique et neuf Cents de Dollars 
des Etats-Unis d’Amerique (USD 2.391.133,09) (la « Lettre de 
Confirmation »). 

Les Resolutions, I’Avis Juridique, le Bilan Interimaire et la Lettre de 
Confirmation, apres avoir ete signes « ne varietur » par le mandataire de 
la partie comparante et par le notaire instrumentant, resteront annexes 
au present acte pour etre soumise avec lui aux formalites de 
I’enregistrement. 

La partie comparante representee comme ci-avant indiquee, a requis 
le notaire instrumentant d’acter que I’objet de la presente assemblee 
generale extraordinaire est de ratifier et, dans le mesure du necessaire, 
confirmer les decisions adoptees dans les Resolutions conformement au 
§18-302 et 18-404 du Delaware Revised Uniform Limited Partnership 
Act. 

L’Associe Unique, represente comme ci- avant indique, ratifie par les 
presentes et, dans le mesure du necessaire, confirme les decisions 
adoptees dans les Resolutions et a requis le notaire instrumentant 
d’acter ce qui suit : 

PREMIERE RESOLUTION 

L’Associe Unique ratifie et, dans la mesure du necessaire, confirme 
les decisions prises dans les Resolutions en vertu des statuts de la 
Societe et du Delaware Revised Uniform Limited Partnership Act, de (i) 
transferer le siege social de la Societe de I’Etat du Delaware vers le 
Grand-Duche du Luxembourg conformement aux dispositions des lois 
luxembourgeoises, sans rupture de la personnalite juridique de la 
Societe et sans que la Societe ne soit dissoute mais au contraire avec 
continuity de la Societe, (ii) cesser les activites de la Societe dans I’Etat 
du Delaware et (iii) de fixer le siege social de la Societe au 1, rue 
Hildegard Von Bingen, L-2557 Luxembourg, toutes avec effet a la date 
d’execution du present acte. 
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SECONDE RESOLUTION 


L’Associe Unique confirme que le Bilan Interimaire de la Societe au 
30 septembre 2016, etant les comptes de cloture de la Societe dans 
I’Etat du Delaware et devront servir de comptes d’ouverture de la 
Societe au Luxembourg a ete approuve. 

Sur base du Bilan Interimaire et de la Lettre de Confirmation, 
I’Associe Unique indique que la valeur de I'actif net de la Societe est de 
deux millions six cent trente-cinq mille quatre cent cinq Dollars des 
Etats-Unis d’Amerique et quatre-vingt-cinq Cents (USD 2.635.405,85) et 
est au moins egal au montant du capital social de la Societe qui s’eleve 
a deux millions trois cent quatre-vingt-onze mille cent trente-trois Dollars 
des Etats-Unis d’Amerique et neuf Cents de Dollars des Etats-Unis 
d’Amerique (USD 2.391 .133,09). 

TROISIEME RESOLUTION 

L’Associe Unique decide de ratifier et, dans la mesure du necessaire, 
confirmer que conformement a I’article 159 de la loi luxembourgeoise du 
10 aout 1915 relative aux societes commerciales, telle que modifiee, la 
Societe adopte la nationality luxembourgeoise et doit etre consideree 
comme une societe luxembourgeoise a partir de la date d’execution du 
present acte. 

L’Associe Unique reconnait que la Societe devra etre inscrite au 
Registre de Commerce et des Societes de Luxembourg. 

QUATRIEME RESOLUTION 

L’Associe Unique decide de ratifier et, dans la mesure du necessaire, 
confirmer le changement de la denomination de la Societe en « Global 
Private Investment Holdings S.a r.l. ». 

CINQUIEME RESOLUTION 

L’Associe Unique decide de modifier la devise du capital social de la 
Societe en EURO (EUR), avec effet a la date d’execution du present 
acte, pour le porter de son montant actuel de deux millions trois cent 
quatre-vingt-onze mille cent trente-trois Dollars des Etats-Unis 
d’Amerique et neuf Cents (USD 2.391.331,09), non-represente par des 
parts sociales conformement aux lois de I’Etat du Delaware, au montant 
de deux millions cent quatre-vingt-quatre mille sept cent vingt EURO et 
huit Cents (EUR 2.184.720,08) represente par cent (100) parts sociales 
sans indication de valeur nominale, a attribuer a I’Associe Unique. 
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L’Associe Unique decide que la conversion du capital social est 
calculee par I’application du taux de change publie par la Banque 
Centrale Europeenne au 31 octobre 2016. 

SIXIEME RESOLUTION 

L’Associe Unique decide de ratifier et, dans la mesure du necessaire, 
confirmer que la Societe operera au Grand-Duche du Luxembourg sous 
la forme d’une societe a responsabilite limitee conformement a la loi 
luxembourgeoise du 10 aout 1915 relative aux societes commerciales, 
telle que modifiee. 

En consequence de ce qui precede, I’Associe Unique decide de 
ratifier et, dans la mesure du necessaire, confirmer la refonte des statuts 
actuels de la Societe de maniere a les rendre conformes aux lois 
luxembourgeoises. 

Les statuts de la Societe devront desormais etre lus de la maniere 
suivante : 

Titre I: Forme-Nom-Duree-Sieqe social-Objet social 

Article 1.- Forme-Nom 

II existe une societe a responsabilite limitee sous le nom de « Global 
Private Investment Holdings S.a r.l. » (ci-apres la « Societe ») qui 
sera regie par les lois du Grand-Duche de Luxembourg, notamment par 
la loi du 10 aout 1915 relative aux societes commerciales, telle que 
modifiee (la « Loi ») ainsi que par les presents statuts (les « Statuts »). 

La Societe peut etre composee d’un associe unique ou de plusieurs 
associes n’excedant pas la limite de cent (100). 

Si, pour quelconque raison que ce soit, le nombre d’associes vient a 
depasser la limite de cent (100), la Societe devra, dans un delai d’un (1) 
an a compter du depassement de la limite etre transformee en societe 
d’une autre forme juridique. 

Article 2.- Duree 

La Societe est constitute pour une duree illimitee. 

Elle peut etre dissoute a tout moment par decision de I’associe 
unique de la Societe (I’ « Associe Unique ») ou, en cas de pluralites 
d’associes, par une decision de I’assemblee generale des associees de 
la Societe (I’ « Assemblee Generale ») adoptee dans les conditions 
requises pour la modification des Statuts. 

La Societe ne doit pas etre dissoute en raison du deces, de la 
suspension des droits civils, de I’incapacite, de la faillite, la deconfiture 
ou tout autre evenement semblable affectant n’importe lequel des 
associes. 

Article 3.- Siege social 

Le siege social de la Societe est etabli a Luxembourg-Ville. 
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Le siege social peut etre transfere au sein de la meme commune par 
decision du gerant unique de la Societe (le « Gerant Unique ») ou en 
cas de pluralite de gerants, par le conseil de g era nee (le « Conseil de 
Gerance »). 

II peut etre transfere dans toute autre commune du Grand-Duche de 
Luxembourg soit (i) par decision de I'assemblee generate des associes, 
adoptee selon les conditions requises pour une modification des 
presents statuts ou (ii) par decision du Gerant Unique ou en cas de 
pluralite de gerants par le Conseil de Gerance. Dans ce dernier cas, le 
Gerant Unique ou en cas de pluralite de gerants, le Conseil de Gerance 
aura tous pouvoirs afin de proceder avec toutes les formalites par le 
biais d’un acte notarie (constat) afin de refleter cette modification dans 
les statuts de la Societe. 

II pourra etre cree, par decision du Gerant Unique ou du Conseil de 
Gerance, des succursales ou bureaux tant au Grand-Duche de 
Luxembourg qu'a I'etranger. 

En cas d’evenements extraordinaires de nature politique, 
economique ou sociale de nature a compromettre les activites 
habituelles au siege social ou la communication de ce siege avec 
I’etranger se produiront ou seront imminents, le siege social peut etre 
transfere temporairement a I’etranger. Cette mesure temporaire n’aura, 
toutefois, aucun effet sur la nationality de la Societe qui, malgre le 
transfert temporaire de son siege social, demeure une societe de droit 
luxembourgeois. 

Article 4.- Objet social 

L’objet de la Societe est la prise de participations, sous quelque 
forme que ce soit, dans toute entreprise, commerciale, industrielle, 
financiere ou autres societes luxembourgeoises ou etrangeres ; 
I’ acquisition de valeurs mobilieres et de droits par voie de participation, 
d’apport, d’option ou de toute autre maniere. 

La Societe pourra utiliser ses fonds pour investir dans des biens 
immobiliers, pour creer, administrer, developper et ceder ses actifs tels 
quits sont composes a une epoque determinee et plus particulierement 
mais non limitativement, son portefeuille de titres de toute origine, 
participer a la creation, au developpement et au controle de toute 
entreprise, d’acquerir par investissement, souscription, prise ferme ou 
option, tous titres, et tous droits de propriety intellectuelle, de les realiser 
par voie de vente, de cession, d’echange ou autre et de recevoir ou 
d’accorder des licences relatives aux droits de propriety intellectuelle et 
d’accorder ou faire beneficier aux societes dans lesquelles la Societe 
detient une participation directe ou indirecte ou toute societe du groupe, 
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toute assistance, y compris assistance financiere, prets, avances ou 
g a ran ties. 

Sans prejudice quant a la generality de I’objet de la Societe, cette 
derniere pourra faire tout ou partie de ce qui suit : 

I’ acquisition , la possession, /’, administration , la vente, I’echange, 
le transfert, le commerce, I’investissement dans et /’, alienation d’actions, 
d’obligations, de fonds, de billets a ordre, de titres de creances et 
d’autres titres, I’emprunt d’argent et I’ emission de titres de creances y 
relatifs, ainsi que le pret d’argent ; 

I’acquisition de revenus issus de I’ alienation ou de I’autorisation 
d’exploiter des droits d’auteurs, brevets, dessins, formules ou procedes 
secrets, marques ou, provenant d’activites similaires ; 
fournir des assistances techniques ; 
la participation a et/ou la gerance d’autres societes. 

La Societe pourra emprunter sous toute forme et proceder a 
/’emission privee d’obligations, billets a ordre, titres, certificats de toute 
nature, a condition qu’ils ne soient pas librement negociables et qu’ils 
soient emis sous forme nominative uniquement. 

D’une fagon generate, la Societe pourra faire toutes operations 
commerciales, industrielles et financiers de nature mobiliere 
susceptibles de favoriser ou de completer les objets ci-avant 
mentionnes. 

Titre II : Capital social - Parts sociales - Comptes de primes - 
Augmentation et Reduction du capital social 

Article 5.- Capital social - part sociales - compte de primes 

Le capital social souscrit de la Societe est fixe a deux millions cent 
quatre-vingt-quatre mille sept cent vingt EURO et huit Cents (EUR 
2.1 84.720,08) represente par cent (100) parts sociales, sans indication 
de valeur nominate (ensemble les « Parts » et individuellement, une 
« Part »), entierement liberees. 

L’Associe Unique ou I’Assemblee Generate peut decider a tout 
moment de creer des categories separees de parts ordinaires ou 
preferentielles ayant ou non les memes droits et obligations que les 
Parts existantes, le cas echeant, de convertir des parts ordinaires ou 
des parts preferentielles d’une categorie en des parts ordinaires ou des 
parts preferentielles d’une autre categorie. 

Les Parts peuvent etre greffes a des instruments convertibles emis 
ou a emettre par la Societe conformement aux termes et conditions 
desdits instruments. 

Un compte de primes d’emission peut etre cree, sur lequel devra etre 
versee toute prime d’emission de Part emise ou a emettre par la Societe 
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en sus de sa valeur nominale, ainsi que des comptes de primes 
assi miles dans les limites p revues par les lois luxembourgeoises. 

L’Associe Unique ou I’Assemblee Gene rale peut accepter a proceder 
a des versements sur le compte de primes d’emission ou a faire d’autres 
apports en capitaux propres sans emission de nouvelles Parts par la 
Societe. 

Parmi les primes assimilees, le Gerant Unique ou le Conseil de 
Gerance est autorise a collecter les contributions nettes non remunerees 
par des Parts des associes existants de la Societe. 

Le solde des comptes de primes d’emission et primes assimilees 
peuvent, entre autres, etre utilises pour proceder au paiement de toute 
Part que la Societe pourrait racheter de son/ses associe(s), pour 
compenser toute pertes realisees ou pour distribuer a I’/aux associe(s), 
ou pour allouer des fonds a la reserve legale. 

Article 6.- Augmentation - Reduction du capital social 

Le capital social de la Societe peut etre augmente ou reduit en une 
ou plusieurs fois, par decision de I’Associe Unique ou de I’Assemblee 
Generate aux conditions requises pour la modification des Statuts. 

Article 7.- Transfert des Parts 

Si la Societe compte au moins deux associes, les Parts sont 
librement cessibles entre associes. 

Si un associe de la Societe souhaite transferer sa/ses Part(s) a un 
non-associe, cet associe doit notifier a la Societe toutes les informations 
pertinentes du transfert propose, incluant, I’identite du cessionnaire, le 
prix du transfert et, le cas echeant, les conditions applicables au 
transfert. 

En cas de pluralites d’associes, le transfert de Part(s) entre vifs a des 
non-associes est soumis a I'agrement donne en Assemblee Generate 
des associes representant au moins la moitie (1/2) des Parts emises 
conformement aux articles 189 et 190 de la Loi. 

En cas de deces d'un associe, le transfert de Part(s) a des non- 
associes est soumis a I'agrement des associes restants representant au 
moins la moitie (1/2) des droits des associes survivants. Dans ce cas, 
cependant, I'agrement n'est pas requis lorsque la/les Part(s) est/sont 
transmise(s) soit a des heritiers reservataires, soit au conjoint survivant. 

Si le transfert n’est pas approuve par I’Assemblee Generate 
conformement au troisieme paragraphe ci-dessus du present article, les 
membres non-cedants disposent - dans un delai de trois(3) mois a 
compter de ce ref us, a condition que le cedant n’ait pas renonce a la 
cession de sa/ses Part(s) - d’un droit de preemption en proportion de 
leur participation dans le capital social de la Societe d’acquerir ou faire 
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acquerir la/les Part(s) de I’associe cedant, au prix determine 
conformement aux paragraphes suivants. 

Sur requete du gerant Unique ou du Conseil de Gerance, la periode 
de trois (3) mois peut etre etendue par le magistrat president la chambre 
du tribunal d’arrondissement siegeant en matiere commerciale et 
comme en matiere de refere, sans que cette prolongation puisse 
exceder six (6) mois. 

La Societe peut egalement decider, avec le consentement de 
I’associe cedant et dans le meme delai, de (i) reduire le capital social de 
la Societe d’un montant correspondant au montant de la valeur nominale 
de/des Part(s) de cet associe cedant et (ii) racheter cette/ses Parts au 
prix determine dans les conditions prevues au paragraphe suivant. 

Aux fins de /’application du paragraphe ci-dessus, le prix de transfert 
ou de rachat doit correspondre a la valeur de marche de/des Part(s) telle 
que determinee par le Gerant Unique ou le Conseil de Gerance, qui 
peut/peuvent faire appel a /’assistance d’expert(s) ou conseiller(s), le 
cas echeant, a cet egard. 

Si a /’expiration du delai susmentionne, ni I’/les associe(s) non- 
cedant(s) n’a/n’ont acquis, ni la Societe n’a rachete le/les Parts, le/les 
associe(s) cedant(s) peut/peuvent librement transferer sa/ses Parts 
au(x) non-associe(s) initialement propose(s), au prix et conditions 
notifies a la Societe conformement au second paragraphe du present 
article. 

Tout transfert de Part doit etre notifie a la Societe conformement aux 
dispositions de /’article 1690 du Code Civil Luxembourgeois ou, accepte 
par la Societe, pour etre opposable a la Societe et aux tiers. 

Chaque Part donne droit a une fraction de I'actif social et des 
benefices de la Societe proportionnelle au nombre des Parts existantes. 

Article 8.- Rachat de Parts 

La Societe peut racheter ses propres Parts, en une ou plusieurs fois 
conformement et dans les limites prevues par la Loi. 

La cession ou I’annulation des Parts rachetees par la Societe doit 
etre decidee par le Gerant Unique ou par le Conseil de Gerance, qui doit 
egalement decider de la reduction de capital afferente. Dans ce cas, le 
Gerant Unique ou le Conseil de Gerance, fera constater la reduction de 
capital par acte notarie qui doit etre dresse dans le mois de I’annulation 
et de la reduction de capital afferent decidee par le Gerant Unique ou le 
Conseil de Gerance. 

Article 9.- Registre des detenteurs de Parts 

La Societe doit tenir un registre des associes a son siege social, qui 
doit mentionner le nom et adresse de chaque detenteur de Part(s) tels 
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que notifies a la Societe, le nombre de Parts detenues par chaque 
detenteur, le montant libere de chaque Part et, le cas echeant, de temps 
a autre, la date et informations de tout transfert de Part. Chaque associe 
doit notifier, sans delai, tout changement a la Societe 

Article 10.- Deces - Suspension des droits civils - Faillite - 
Deconfiture 

Le deces, la suspension des droits civils, la faillite ou la deconfiture 
de I'un des associes ne mettent pas fin a la Societe. 

Article 11.- Creanciers - Ayant droits - Heritiers 

Les creanciers, ayant droits ou heritiers des associes de la Societe 
ne pourront, pour quelque motif que ce soit, apposer des scelles sur les 
biens et documents de la Societe. 

Titre III : Assemblee generate des associes -Associe Unique 

Article 12.- Assemblee Generate 

Dans le cas et aussi longtemps que la Societe a moins de soixante 
(60) associes, sauf en cas de modification des Statuts, les decisions des 
associes pourront etre prises par ecrit par tous les associes. Dans ce 
cas, chaque associe recevra le texte des decisions a prendre 
expressement formulees et emettra son vote par ecrit. 

Lorsque le Societe a plus de soixante (60) associes, il doit etre tenu 
chaque annee au moins une Assemblee Generate annuelle au siege 
social de la Societe, ou a I’endroit et I’heure au Luxembourg qui peut 
etre specifie dans la convocation ecrite, dans les six mois suivants la 
cloture des comptes de I’exercice social. 

En cas de plurality d’associes, les associes de la Societe peuvent se 
reunir en Assemblee Generate sur convocation du Gerant Unique ou du 
Conseil de Gerance. Dans ce cas, le Gerant Unique ou Conseil de 
Gerance devra envoyer des convocations ecrites specifiant la date, 
I'heure, I’endroit ainsi que I’ordre du jour de la reunion aux associes huit 
jours avant la date prevue de la reunion. 

Si tous les associes sont presents ou dument represents et s’ils 
confirment quits ont ete informes de I’ordre du jour de I'assemblee, 
/’assemblee generate peut etre tenue sans convocation ou publication 
prealable. 

Tout associe de la Societe pourra prendre part a une Assemblee 
Generate en donnant pouvoir a une autre personne (qui n’as pas besoin 
d’etre un associe ou un gerant de la Societe) comme son mandataire 
par ecrit, par email ou par tout autre moyen electronique fiable. 

Tout associe peut participer a toute Assemblee Generate par 
telephone ou video conference ou par tout autre moyen de 
communication similaire, ayant pour effet que toutes les personnes 
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participant a la reunion peuvent s’entendre et se parler. La participation 
a la reunion par un de ses moyens equivaut a une participation en 
personne a la reunion et les membres prenant part a une reunion par 
ses moyens sont reputes etre presents pour les besoins du calcul du 
quorum et des votes. 

Toutefois, dans ce cas, au moins un (1) associe ou son mandataire 
devra etre present physiquement au siege social de la Societe ou, le cas 
echeant, a I’endroit ou la reunion devra se tenir au Luxembourg et le 
proces-verbal d’une telle reunion devra etre signe par les associes et/ou 
le/les mandataire(s) de/des associe(s) presents a cette reunion. 

Article 13.- Proces-verbaux des reunions de I’Assemblee 
Generate 

Toute Assemblee Generate des associes de la Societe regulierement 
constitute represente I'entierete des associes de la Societe. Elle a les 
pouvoirs les plus etendus pour executer ou ratifier tous actes relatifs aux 
operations de la Societe. 

Sauf stipulation contraire contenue dans la Loi, les decisions de 
I'Assemblee Generate dument convoquee seront prises a la majorite des 
associes representant plus de la moitie ( 1/2) du capital social. Si cette 
majorite n’est pas atteinte a la premiere reunion ou consultation par 
ecrit, les associes sont convoques ou consultes une seconde fois, par 
lettres recommandes avec le meme ordre du jour, et les decisions sont 
prises a la majorite des votes emis, quelle que soit la portion du capital 
represente. 

Toutefois, le capital social, la nationalite de la Societe et d'autres 
dispositions des Statuts peuvent, a tout moment, etre changes par 
I'Associe Unique ou, en cas de pluralites d’associes, par des associes 
representant au moins trois quarts (3/4) du capital Social de la Societe. 

Article 14.- Vote 

Chaque Part donne droit a une voix dans les Assemblies Generates 
ordinaires et extraordinaires. 

La Societe reconnaft un seul detenteur par Part, si une Part est 
detenue par plus d'une personne, la Societe a le droit de suspendre 
I'exercice de tous les droits attaches a cette Part jusqu’a ce qu'un 
individu/entite ait ete designe comme en etant le seul proprietaire dans 
les relations avec la Societe. 

Le Gerant Unique ou Conseil de Gerance, peut/peuvent suspendre 
les droits de vote de tout associe de la Societe, si ce dernier contrevient 
a ses obligations decoulant des Statuts ou de tout accord contractual 
conclu par cet associe. 

Un associe peut renoncer a exercer, temporairement ou 
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definitivement, tout ou partie de ses droits de vote. L’associe 
renonciateur est tenu par une telle renonciation ainsi que la Societe des 
la notification de I’associe renonciateur a la Societe. 

Dans le cas ou les droits de vote d’un ou de plusieurs associes de la 
Societe sont suspendus, respectivement, leur exercice a ete renonce 
par un ou par plusieurs associes de la Societe conformement aux 
paragraphes ci-dessous, ces associes peuvent participer a toute reunion 
de I’Assemblee Generale mais les Parts qu’ils detiennent ne pourront 
pas etre pris en compte pour le calcul du quorum et majorite a respecter 
au cours de cette Assemblee Generale. 

Article 15.-Associe Unique 

Si la Societe n'a qu'un seul associe, cet Associe Unique exerce tous 
les pouvoirs attribues a lAssemblee Generale des associes. 

Les decisions de /Associe Unique prises dans le cadre du 
paragraphe ci-dessus sont inscrites sur un proces-verbal ou etablies par 
ecrit. 

De meme, les contrats conclus entre /Associe Unique et la Societe 
representee par lui sont inscrits sur un proces-verbal ou etablis par ecrit. 
Cette disposition n'est pas applicable aux operations courantes conclues 
dans des conditions normales. 

Titre IV: Administration 

Article 16.- Conseil de Gera nee 

La Societe est admin istree par un ou plusieurs gerants qui n’a/n’ont 
pas besoin d’etre associes de la Societe. En cas de plurality de gerants, 
ils torment un Conseil de Gerance. 

Les gerants sont designes et librement revoques sans justification (ad 
nutum) par I Associe Unique ou, le cas echeant, lAssemblee Generale 
votant a la majorite simple des associes, qui determine leurs nombre, 
pouvoirs, remunerations et duree des mandats. 

En cas de vacance d’une ou de plusieurs place(s) de gerant, en 
raison d’un deces, retraite ou autres, les gerants restants ont le droit d’y 
pourvoir provisoirement. Dans ce cas, I’Assemblee Generale de 
I’Associe Unique ou des associes suivante doit ratifier cette decision 
conformement a la Loi. 

Article 17.- Reunions du Conseil de Gerance 

Le Conseil de Gerance pourra choisir parmi ses membres un 
president. II pourra egalement choisir un secretaire, qui n'a pas besoin 
d'etre gerant, et qui sera responsable de la tenue des proces-verbaux 
des reunions du Conseil de Gerance et des Assemblies Generates. 

Le Conseil de Gerance se reunira sur convocation du president ou de 
deux gerants, au lieu indique dans la convocation. 
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Une convocation ecrite, electronique ou verbale de toute reunion du 
Conseil de Gerance doit etre adressee a tous les gerants au moins 
vingt-quatre (24) heures avant I'heure fixee pour la reunion, excepte en 
cas d'urgence pour lequel la nature des circonstances d'urgence doit 
etre mentionnee dans la convocation. Cette convocation peut etre 
ecartee par /'accord ecrit ou par lettre, telecopie telegramme, telex ou 
email de chaque gerant. Des convocations separees ne sont pas 
requises pour des reunions individuelles tenues a des lieux et heures 
prescrites dans un programme prealablement adopte par une resolution 
du Conseil de Gerance. 

Tout gerant pourra prendre part a une reunion du Conseil de Gerance 
en donnant pouvoir a un autre gerant par ecrit par lettre, telecopie ou 
email. 

Les votes pourront etre egalement effectues par ecrit par lettre, 
telecopie ou email. 

Le Conseil de Gerance ne peut deliberer ou agir valablement que si 
au moins une majorite des gerants est presente ou representee a la 
reunion du Conseil de Gerance. Les decisions sont prises a la majorite 
des voix des gerants presents ou represents a cette reunion. 

Tout gerant peut participer a toute reunion du Conseil de Gerance par 
conference telephonique ou par d'autres moyens de communication 
similaires permettant a toutes les personnes prenant part a la reunion de 
s'entendre les unes les autres, et de communiquer les unes avec les 
autres. Une reunion peut egalement etre tenue uniquement sous forme 
de conference telephonique. La participation a une reunion par ces 
moyens equivaut a une presence en personne a une telle reunion. Une 
reunion tenue par le biais de ces moyens de communication sera 
reputee avoir ete tenue au siege social de la Societe a Luxembourg. 

Dans le cas ou la Societe est geree par un Gerant Unique, ce dernier 
peut valablement prendre des resolutions en signant les proces-verbaux 
y relatifs. 

Article 1 8. -Proces-verbaux des reunions du Conseil de Gerance 

Les proces-verbaux des reunions du Conseil de Gerance decrites a 
I’ article 1 7 ci-dessus seront signes par le president ou, en son absence, 
par le president pro tempore qui a preside une telle reunion. 

Les resolutions prises par ecrit avec /', approbation et la signature de 
tous les gerants ont le meme effet que des resolutions votees en 
reunions des gerants. Les copies ou extraits de tels proces-verbaux qui 
pourront etre produits en justice ou a toute autre occasion seront signes 
par le president, le secretaire ou par deux gerants. 

Article 19.- Pouvoirs du Conseil de Gerance 
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Le Conseil de Gerance a les pouvoirs les plus etendus pour executer 
tous actes d’administration et de disposition pour compte de la Societe 
et dans I’interet de celle-ci. 

Tous les pouvoirs non expressement reserves par la Loi ou les 
Statuts a I'Assemblee Generate sont de la competence du Conseil de 
Gerance. 

Le Conseil de Gerance pourra deleguer ses pouvoirs de diriger la 
gestion journaliere et les affaires de la Societe ainsi que la 
representation de la Societe pour une telle gestion et de telles affaires, 
avec le consentement prealable de I'Assemblee Generate, a un ou 
plusieurs membres du Conseil de Gerance, a toute autre personne ou a 
tout comite (dont les membres n'ont pas a etre gerants) deliberant a 
telles conditions et avec tels pouvoirs que le Conseil de Gerance 
determines. II pourra egalement confier tous les pouvoirs et mandats 
speciaux a toute personne, qui ne devra pas necessairement etre 
gerant, nommer et revoquer tous cadres et employes, et fixer leur 
remuneration. 

Si la Societe n'a qu'un seul gerant, ce Gerant Unique exerce tous les 
pouvoirs attribues au Conseil de Gerance. 

Le Conseil de Gerance peut subdeleguer une partie de ses pouvoirs 
pour des taches specifiques a un ou plusieurs agents ad hoc. Le Conseil 
de Gerance determine les responsabilites et la remuneration (s’il y en a) 
de ces agents, la duree de leurs mandats ainsi que toutes autres 
conditions de leur mandat. 

Article 20.- Representation 

Vis-a-vis des tiers, la Societe est valablement engagee en toutes 
circonstances par (i) la seule signature du Gerant Unique, ou en cas de 
pluralite de gerants par (ii) la signature conjointe de deux (2) gerants ou 
par (Hi) la signature unique de toute(s) personne(s) a qui un tel pouvoir 
de signature aura ete delegue par le Gerant Unique ou en cas de 
pluralite de gerants, par le Conseil de Gerance, dans les limites de cette 
delegation. 

Dans le but exclusif de sa gestion journaliere, la Societe est 
valablement engagee par la seule signature du delegue a la gestion 
journaliere, le cas echeant. 

Article 21.- Responsabilite des gerants 

Dans /' execution de leur mandat, les gerants ne sont pas 
responsables personnellement des engagements de la Societe. En tant 
que mandataires de la Societe, ils sont responsables de I'exercice 
correct de leurs obligations sans responsabilite personnelle en relation 
avec tout engagement valablement pris au nom de la Societe. 
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Article 22.- Conflit d’interet 

Sauf dispositions contraires de la Loi, tout gerant qui a, directement 
ou indirectement un interet financier oppose a I’interet de la Societe en 
relation avec une operation relevant de la competence du Conseil de 
Gerance, doit informer le Conseil de Gerance de ce conflit d’interet et 
doit etre inscrit sur le proces-verbal du Conseil de Gerance. Le gerant 
concerne ne peut prendre part aux discussions liees a cette operation 
ou voter sur une telle transaction. De tels conflits d’interets doivent etre 
signales a I’Associe Unique ou a la prochaine Assemblee Generale 
avant qu’aucune decision sur tout autre point ne soit adoptee par cette 
derniere. 

Lorsque la Societe dispose d’un gerant unique, les transactions 
realisees entre la Societe et le Gerant Unique ayant un interet oppose a 
celui de la Societe sont specifiquement mentionnes dans le proces- 
verbal du Gerant Unique. 

Lorsque, en raison d’un interet oppose, le nombre de gerants requis 
par les Statuts pour valablement delibere n’est pas atteint, le quorum et 
majorite pour valablement deliberer sera calcule seulement en reference 
aux gerants presents ou represents qui n’ont pas, directement ou 
indirectement, un interet financier oppose a I’interet de la Societe en 
relation avec une operation relevant de la competence du Conseil de 
Gerance. 

Article 23.- Exercice social 

L'exercice social de la Societe commencera le 1 er avril de chaque 
annee et se terminera le 31 mars de I’annee civile suivante. 

Article 24.- Comptes annueis 

A la fin de chaque exercice, le Gerant Unique ou le Conseil de 
Gerance prepare les comptes annueis qui sont a la disposition des 
associes au siege social de la Societe. 

Les comptes annueis, ensemble avec le rapport du commissaire aux 
comptes, le cas echeant, doivent ensuite etre soumis a I’Assemblee 
Generale annuelle. 

Article 25.- Profits - Reserves - Allocation de resultats 

Le Solde du bilan, deduction faite des depenses, frais, charges et 
provisions, tel qu’approuve approuve par I’Assemblee Generale 
annuelle, represente les benefices nets de la Societe. 

Un montant egal a cinq pour cent (5%) des benefices nets de la 
Societe doit etre affecte au compte de la reserve legale de la Societe. 
Cette deduction cesse d'etre obligatoire lorsque cette reserve atteint dix 
pour cent ( 10%) du capital social de la Societe. 

Les benefices restants, le cas echeant, doivent etre alloues par 
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I’Assemblee Generate annuelle, sur recommandation du Gerant Unique 
ou du Conseil de Gerance, qui peut decider : 

(i) de payer des dividendes aux associes proportionnellement ; ou 

(ii) de les reporter ; ou 

(Hi) de les compenser avec des pertes encourues ; ou 

(iv) de les transferer sur un autre compte de reserves distribuables 
de la Societe. 

Article 26. -Dividendes Interimaires 

Nonobstant /’article precedent, le Gerant Unique ou le Conseil de 
Gerance peut decider, a tout moment avant la tenue de I’Assemblee 
Generate annuelle, de distribuer des dividendes interimaires sur le profit 
futur de I’exercice social de I’annee en cours, dans les conditions 
suivantes : 

(i) le montant devant etre distribue en tant que dividendes 
interimaires n’excede pas le total des profits realises depuis la fin de 
I’exercice social precedent pour lequel les comptes annuels ont ete 
approuve, augmente par les profits reportes et les sommes preleves de 
reserves disponibles a cette fin, diminue des pertes reportees et des 
sommes a allouer a une reserve conformement aux exigences de la Loi 
et des Statuts ; et 

(ii) les dividendes interimaires sont payes dans les deux (2) mois 
suivants I’etablissement par le Gerant Unique ou le Conseil de Gerance, 
de comptes interimaires montrant que des fonds suffisants sont 
disponibles pour une telle distribution. 

Si les dividendes interimaires payes excedent le montant finalement 
distribuable aux associes conformement a la decision de I’Assemblee 
Generate annuelle et en cas de distribution de dividendes interimaires 
superieures au resultat final de I’exercice social, le montant excedentaire 
constituera une avance sur les dividendes futures distribuables aux 
associes. 

Article 27. -Distribution de primes 

Les primes d’emission et primes assimiles peuvent etre distribues 
aux associes sur decision de I’Associe Unique ou de I’Assemblee 
Generate. 

Article 28. - Paiement de Dividendes, dividendes interimaires ou 
distribution de primes d’emission et primes assimilees 

Des dividendes, dividendes interimaires, distributions de primes 
d’emission et primes assimilees declares et payables en especes, 
peuvent etre paye dans la devise choisie par le Gerant Unique ou le 
Conseil de Gerance. Le Gerant Unique ou le Conseil de Gerance peut 
determiner le taux de change applicable pour convertir le montant des 
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dividendes, dividendes interimaires, distributions de primes d’emission 
et primes assimilees a la devise de leur paiement. 

Un dividende declare mais non paye d’une Part pour une periode de 
cinq (5) ans ne peut plus etre reclame par la suite par le detenteur de 
cette Part et doit revenir a la Societe. La date de paiement est 
determinee par I’Associe Unique ou I’Assemblee Generate et, en 
I’ absence d’une date fixe, meme s’il intervient le jour suivant la decision 
de I’Associe Unique ou I’Assemblee Generate, le paiement est mis en 
compte par I’enregistrement d’une dette d’un montant equivalent au 
montant des dividendes declares. Par ailleurs, I’Associe Unique ou 
I’Assemblee Generate peut donner pouvoir au Gerant Unique ou au 
Conseil de Gerance pour determiner la date du paiement et, si le Gerant 
Unique ou le Conseil de Gerance ne procede pas au paiement avant la 
fin de I’exercice social, il est procede au paiement par la mise en compte 
a travers I’enregistrement d’une dette d’un montant equivalent au 
montant des dividendes declares au dernier jour de I’exercice social. 

Aucun interet ne doit etre paye sur des dividendes, dividendes 
interimaires, distributions de prime d’emission et primes assimiles 
declares et non-reclames qui sont detenus par la Societe au nom des 
detenteurs des Parts. 

Titre V. Supervision de la Societe 

Article 29. Supervision 

Lorsque la Societe a plus de soixante (60) associes, les operations 
et/ou les comptes de la Societe doivent etre confies a un ou plusieurs 
commissaires aux comptes qui peuvent etre associes ou non de la 
Societe. 

L’Associe Unique ou, le cas echeant, I’Assemblee Gene rale nomme 
le(s) commissaire(s) aux comptes et determine leur nombre, 
remuneration (le cas echeant) et la duree de son/leurs mandats. 

Le(s) Commissaire(s) aux comptes est/sont revoque(s) a tout 
moment sans justification (ad nutum) par I’Associe Unique ou 
I’Assemblee Generate votant a la majorite simple des associes. 

Un reviseur d’entreprises peut etre nomme au lieu de commissaire(s) 
aux comptes chaque fois que la Societe estime necessaire et doit etre 
nomme chaque fois que /’exemption de /’article 69(2) de la loi du 19 
decembre 2002 concernant le registre de commerce et des societes 
ainsi que la comptabilite et les comptes annuels des entreprises, telle 
que modifiee, n’est pas applicable a la Societe. 

Titre VI : Dissolution - Liquidation 

Article 30.- Dissolution- Liquidation 

La Societe peut etre dissoute par decision de I’Associe Unique ou de 
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I’Assemblee Generate deliberant selon les conditions requises pour la 
modification des Statuts. 

En cas de dissolution de la Societe, la liquidation sera faite par un ou 
plusieurs liquidateurs (qui peuvent etre des personnes physiques ou des 
personnes morales) nommes par I’Associe Unique ou par I’Assemblee 
Generate decidant de la dissolution et fixant les pouvoirs et la 
remuneration des liquidateurs. 

LAssocie Unique peut decider a tout moment de dissoudre la Societe 
sans liquidation lorsqu’il se retrouve investi de I’integralite de I’actif de la 
Societe et declare prendre en charge I’integralite du passif, connu ou 
non de la Societe conformement aux dispositions applicables de la Loi. 

Article 31.- Divers 

Tout ce qui n'est pas expressement reglemente par les presents 
statuts sera determine en concordance avec la Loi. 

SEPTIEME RESOLUTION 

L’Associe Unique constate les dispositions transitoires suivantes : 

1. La prochaine assemblee generate annuelle de la Societe se 
tiendra en 2017. 

2. Le premier exercice social de la Societe au Grand-Duche de 
Luxembourg commence au jour de I’execution du present acte et se 
terminera au 31 mars 2017, etant precise qu’entre la date du Bilan 
Interimaire et la date du present acte aucune variation importante n’est 
intervenue, de sorte que cette situation au 30 septembre 2016 servira de 
bilan d’ouverture au Luxembourg. 

HUITIEME RESOLUTION 

L’Associe Unique approuve la demission d’Amundi Breeden Smith 
LLC, de son mandat de gerant de la Societe, avec effet a la date 
d’execution du present acte et lui donne decharge complete pour 
I’execution de son mandat en tant que gerant de la Societe jusqu’a la 
continuity de la Societe au Grand-Duche de Luxembourg. 

NEUVIEME RESOLUTION 

L’Associe Unique ratifie et, dans la mesure du necessaire, confirme la 
nomination de Monsieur Julien FAUCHER, Monsieur Hughes GRIMALDI 
et Monsieur Pierre METZLER comme nouveaux gerants de la Societe 
avec effet a la date d’execution du present acte et pour une duree 
indeterminee. 

En consequence a ce qui precede, les personnes suivantes le conseil 
de gerance de la Societe a la date d’execution du present acte : 
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a) Monsieur Julien FAUCHER, chief executive officer, ne a 
Chatenay-Malabry, France, le 30 mai 1969, residant 
professionnellement au 5, allee Scheffer, L-2520 Luxembourg ; 

b) Monsieur Hughes GRIMALDI, responsable de portefeuille de 
placements, ne a Pirae, France, le 25 septembre 1966, residant 
professionnellement au 50/56, rue de la Procession, F-75015 Paris ; et 

c) Monsieur Pierre METZLER, Avocat a la Cour, ne a Luxembourg 
le 28 decembre 1969, residant professionnellement au 69, boulevard de 
la Petrusse, L-2320 Luxembourg. 

DIXIEME RESOLUTION 

L’Associe Unique decide de transferer le montant de deux cent dix- 
huit mille quatre cent soixante-douze EURO et un Cents (EUR 
218.472,01) du compte des reserves disponibles de la Societe et 
d’affecter ce montant de deux cent dix-huit mille quatre cent soixante- 
douze EURO et un Cents (EUR 218.472,01) au compte de reserves 
legales de la Societe, de sorte qu’ a la date du present acte, le montant 
alloue aux reserves legales de la Societe atteint dix pour cent (10%) du 
capital social de la Societe et que ce compte de reserves legales de la 
Societe soit considere comme entierement provisionne a la date 
d’execution du present acte. 


FRAIS 

Les frais, couts, remunerations et charges de quelque nature que ce 
soit, incombant a la Societe en raison du present acte, sont estimes 
approximativement a trois mille deux cents euros (EUR 3.200). 

L'ordre du jour etant epuise, la seance est levee. 

CONSTATATION 

Le notaire soussigne qui comprend et parle la langue anglaise, 
declare que sur la demande des parties comparantes, le present acte 
est redige en langue anglaise suivi d'une version frangaise. II est specifie 
qu'a la demande de la partie comparante en cas de divergences entre la 
version anglaise et la version frangaise, le texte anglais fera foi. 

DONT ACTE, fait et passe a Luxembourg, a la date indiquee en tete 
des presentes. 

Apres lecture du present acte au mandataire de la partie comparante, 
agissant comme dit ci-avant, connu du notaire par son nom, prenom, 
etat civil et domicile, ledit mandataire a signe avec Nous notaire le 
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present acte. 

Signe: M. Bulach et M. Schaeffer 

Enregistre a Luxembourg Actes Civils 2, le 4 novembre 2016 
Relation : 2 LAC/20 16/22794 
Regu soixante-quinze euros 
Eur 75.- 

Le receveur/signe/Andre MULLER 

POUR EXPEDITION CONFORME 

delivree a la demande de la predite societe, aux fins 

d’inscription au Registre de Commerce. 

Luxembourg, le lOjanvier 2017. 
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